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JuN 23 2008 NOTICE OF SALE OF SECURITIES _SECUSEONLY _
PURSUANT TO REGULATION D, e o
\Nash\ng‘toﬂ- oo SECTION 4(6), AND/OR DATE RECEIVED
10% UNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offering  {[] check if this is an amendment and name has changed, and indicate change.}

MCS Stewardship No. 2 Invest, | P

Filing Under {Check box(es) that apply); D Rule 504 [:| Rule 505 E] Rule 506 D Section 4(6) D HLOE
Type of Filing: 7] New Filing [ ] Amendment

A. BASIC iDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

MCS Stewardship No. 2 Invest, LP
Address of Executive Qffices

(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

5950 Berkshire Lane, Suite 270, Dallas, Texa 75225 214-891-3283
Address of Principal Business Operations (Number and Street, City. State, Zip Code) Telephone Number {(Including Area Code)
(1f different from Executive OtTices)

PROC

A

Brief Description of Business

Real Estate Investment JUN 2 52008 ” I” II ” ” ”
Typclojf B:griszfzn(;:;anizaﬁﬂ" [#] timited partnership. EIJMMSDN REuERﬁCT (please specily 08053647 II

[ business trust [ limited partnership, to be {ormed

Month Year
Actual or Estimated Date of Incorporation or Organization: [ ]0] [ Actual [ Estimated
Jurisdicuion of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal: v
Who Must File: Allissuers making an offering of securidies in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or [5 US.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which i1 is due, on the date it was mailed by United States registered or centified mail 1o that address.

Where To Fife: 1).8. Securities and Exchange Commission. 450 Fifth Street, N.W., Washington. D.C. 20349,

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which musl be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all informatien requested. Amendinents need only report the name of the issuer and offering, any changes
therceto. the information requested in Part C. and any material changes from the information previously supplicd in Parts A and B. Pan E and the Appendix need
nat be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition te the claim for the exemption, a fec in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state faw, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, tailure 10 file the
appropriate federai notice wilf aot resull in a loss of an avaiahie state exempiinn unless such exemption is predictated on the
filing of a faderal notice.

Persons who respond to the collection of information contained in this form are not )
SEC 1972 (6-02) requirad to respond unless the form displays a currently valid OMB control number. 1of9




A. BASIC IDENTIFICATION PATA

2. [Lnter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securitics of the issuer.
e Each executive officer and director of corporate issvers and of corporate general and managing partners of partneeship issuers; and

¢ Each general and managing partner of partnership issuers,

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner [[] Exccutive Officer [} Director ] General andfor
Managing Partner

Full Name (Last name firsy, if individual)

MCS Stewardship No. 2 Invest GP

Business or Residence Address  (Number and Street, City, State, Zip Code)
5950 Berkshire Lane, Suite 270, Dallas, Texa 75225

Check Box(es) that Apply:  [] Promoter Beneficial Owner [/ Executive Officer  [[] Director [ General and/or
Managing Partner

Full Name (Last name first. if individual)

M. Ciay Smith

Business or Residence Address  (Number and Streel, City, State, Zip Code)
5950 Berkshire Lane, Suite 270, Dallas, Texas 75225

Check Box(es) that Apply:  [] Promoter Beneficial Owner [} Executive Officer [] Director ] General andior
Managing Partaer

Fult Name {i_ast name first, if individual)

Rick W. Waggoner

Business or Residence Address  (Number and Street, City, State, Zip Code)
5950 Berkshire Lane, Suite 270, Dallas, Texas 75225

Check Box(es) that Apply:  [] Promoter  [[4 Beneficial Owner  [] Exccutive Officer ] Direetor {T] General and/or
Managing Partner

Full Name (East name firss. if individual)

Neill Touchstone

Business or Residence Address  (Number and Strect, City, State, Zip Code)
5950 Berkshire Lane, Suite 270, Dallas, Texas 75225

Check Box(es) that Apply:  [] Promoter  [4 Beneficial Owner [ Executive Officer [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
MCS Stewardship No. 2 Invest Partners

Business or Residence Address  (Number and Streel, City. State, Zip Code)
5950 Berkshire Lane, Suite 270, Dailas, Texas 75225

Check Box{es) that Apply: E Promoter  [[] Beneficial Owner E] Executive Officer  [] Director D General and/or
Managing Partner

Full Name (E.ast name first, if individual)

M. C. Smith Realty, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

5950 Berkshire Lane, Suite 270, Dallas, Texas 75225

Check Box(cs) that Apply: [:| Promoter |:| Beneficial Owner  [[] Executive Officer  [] Director [:| General and/or
Managing Partner

Full Name (l.ast name firsi. if individual)

Business or Residence Address (Number and Sireet. City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold. or does the issuer intend to sell, to non-zccredited investors in this offering? e m 5]
Answer also in Appendix. Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... B 250,000.00
Yes No
3. Does the offering permit joint ownership 0f 8 SinRLE UNIT ot i e <
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If morc than five (5) persons to be listed are associated persons of such
a broker or dealer. you may set forth the information for that broker or dealer only.
Full Name (Last name firse, if individual)
NIA
Business or Residence Address (Number and Street, City. State, Zip Code)
Name of Associated Broker or Deater
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) oo e ] Al States

e PR

Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City. State, Zip Code)

Name of Associated Broker or Dealer-

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check iIndividual STLES) e s [] All States
DC TR
NH
5C Wi

Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States” or check individal STALES) ..o ve et s s s e nees [ Af States

AL CA DC GAl [HI)

5C Wi

{Use blank sheet. or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the apgregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none”™ or “zero.” [f the transaction is an exchange offering, check
this box[jand indicate in the columns below the amounts of the securities ofTered for exchange and
already exchanged.

Aggrepate Amount Already
Type of Security Offering Price Sold
DIEBL e s e e bbbt e e enah ekt 2ot ssaesbs e e nen $ 0.00 $ 0.00
Equity ..$_0.00 § 0.00
[ Comman [ Preferred 0.00
Convertible Securities (including WRITANIS) ......ooeieiiereeeeecteteeeeee et neeeae .. 8 0.00 $
Partnership Interests .............. eaeeraeeeeeere s R et ARt e 4RSS AR e AR AR e enr b e e Res bR s s $_1.500,000.00 §_1.500,000.00
Other (Specify J et e ae bt e ne e $ $
TOU et e844SR s 1.500.000.00 ¢ 1,500,000.00

Answer also in Appendix, Column 3. if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offcring and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons whe have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is “nonc” or “zero.”

Aggregate
Number Dollar Amount
Invesiors of Purchascs
Accredited INVESTOTS v st s sanens 4 $_1.500,000.00
Non-accredited Investors g
Total (for filings under Rule 504 0nly) cuececenennns e st ¥
Answer also in Appendix, Column 4, if filing under ULOE.
3. ifthis filing is for an offering under Rule 504 or 505, enter the information requested for alt securities
sold by the issuer. to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Seld
REBUIBLION A L o e et e rer rra et e et et et e sr e rares $
TOMRL oo ettt b 0.00
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solety to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer ABENUS FEES vt s rsare e s s res e bbbt s e s O s 0.00
Printing and ENGIaving COSS oo ee et reae e ssassionessanssasessese s esssos s ssasssesasesssatessssasss st sasssassssassessssonane O s 0.00
LIEEAT FEES ottt st en bbb e bbb bR A bbb SRR SR bbb es s 0.00
ACCOUNTINE FEES 1ttt b b en et bbb bbb RS br s sba S8R bbb sbs St R O s 0.00
ERZITEETINE FEES 1oooviiriieieeeeeeceene ettt asesstssssssassessssass s ses s ess sms st s eesbs s be s e bieas e b8t sbinemsn e Enbes ] $.0.00
Sales Commissions (specify finders” fees separately) ... [ $0.00
Other Expenses (identify) investment fee and operatmg an.d.m@xk@tmﬂﬁmﬁﬂ&@& ............................... A $.200.000.00
TOTAL oeeeeeeceecee et s sensens bkt bbb hes S e fER£RR 4 RS E SRR RS s bR Rt s i1 §$.200,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate oftenng price given in response {o Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 1.300.000.00
PIOCEEAS 10 LRE ISSUEL. ™ ceuveerrererrrrsmsssesiversesssstssbesaeesoembe et seesebas e en s e 5 s b sss b sttt et renbens esesesssssase s eatansen )

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown, 1f the amount for any purpose is not known, furzish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds 1o the issuer set forth in response to Part C — Question 4.b above,

Payments to

Ofticers,

Directors. & Payments 10

Affiliates Others
SALALIES AN FEES vt et r et este b s ers s es st bs bbb b4 b4 mmtn e e ban s et eree s et s nessbrbis as Os
Purchase of real eState ....ocvveeereceeeeceeecrrrerrrrens ereresreenanns e et et ket es st enm s sttt 0s Os
Purchase, rental or leasing and instaiiation of machinery
A0 CQUIPIIERT ......o.ioriitrrieats it eeeeeas s eeeceseaee s b sen et sessnsssnseeessnansasnn et e Os 0as
Construction or leasing of plant buildings and FACHTLES ..o rrecerrrerrerrere e st ssseens as as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANL 10 8 TICTEET) .ovcvvieiireereainirieisiesieseseiesesesavesssesssesessssssssasssassensssatesastasatasasesasessnssmnsresmrassssssases s Os
Repayment of iRAEBIEANESS .. ..o scsse s st arec e r e e e r e e cen s Os
Working capital... eemeerean et reee et A et tA e R e R AR ARR SRR £ Ea AL E bRt pR e e e eR AR e R as sebasEeneens s 0os
Other (specify): Acqussmon of |nterests in real estate investment entities s Zs 1,800,000.00

....... s Os
Column To@lS ...ovccerrverresreeseon SRR o | Sl 7] $...1.800,000.00
Total Payments Listed (column 10tals added) ..ottt s Ks 1,800,000.00
D. FEDERAL SIGNATURE ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issucr to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signa Date
MCS Stewardship No. 2 Invest, LP M m /A/

Name of Signer (Print or Type) f of Signer (Pr:nl ‘ 'pe)
Rick W. Waggoner anager of MCS Stewardship No. 2 tnvest GP, its general partner

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violatlons. {See 18 U.S.C. 1001.)
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FIRST AMENDMENT TO LIMITED PARTNERSHIP AGREEMENT
OF MCS STEWARDSHIP NO. 2 INVEST, LP

This First Amendment to the Limited Partnership Agreement of MCS Stewardship No. 2
Invest, LP (the “Amendment”) is made and entered into effective as of December 17, 2007, by
and between MCS Stewardship No. 2 Invest GP, as General Partner and on behalf of the
Limited Partners of MCS Stewardship No. 2 Invest, LP, a Texas limited partnership {(the
“Partnership”).

WHEREAS, the purpose of the Amendment is to amend the Limited Partnership
Agreement of the Partnership dated October 31, 2007, (the “Partnership Agreement”), to correct
and update Exhibit “A” of the Partnership Agreement regarding ownership of the limited partner
interests in the Partnership and provide for the admission of the parties noted on the attached
Exhibit “A” to the Partnership as Limited Partners;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Partnership Agreement is hereby amended as follows:

1. The Exhibit “A” attached hereto and made a part hereof for all purposes,
is hereby substituted for the Exhibit “A" previously attached to the Partnership
Agreement,

2. All Limited Partners identified on the Exhibit “A” are admitted as such to
the partnership for all purposes, effective as of the date of each Limited Partner's
respective Initia! Capital Contribution as shown on Exhibit “A”,

3. Except as amended hereby, the Partnership Agreement shall continue in
full force and effect.

IN WITNESS WHEREOF, the undersigned has executed this Amendment as of the date
first above written.

GENERAL PARTNER:
MCS STEWARDSHIP NO. 2 INVEST GP

Tl b g

/ Rick W. Waggon€j{ Manager
LIMITED PARTNERS:

By:  MCS Stewardship No. 2 Invest GP, as
attorney in fact for the Limited Partners
listed on Exhibit “A" attached hereto

By: . é/%/@\—'

Rick W. Waggo Manager

G:\WP\1873.20\investor docs\MCS Stewardship Invest LPA First Amendment.doc



EXHIBIT “A”

Date of Initiat Post-
Initial Capital Capital Payout
Contribution Coentribution  Percentage
General Partner
$0.00 10/31/2007 0.00%
MCS Stewardship No. 2 Invest GP
Limited Partners
M. Clay Smith $400,000.00 10/31/2007 16.00%
Rick Waggoner $50,000.00 10/31/2007 2.00%
Neill Touchstone $50,000.00 10/31/2007 2.00%
Reeves Family Investment, LP $250,000.00 121772007 10.00%
Foith investments LP $250,000.00 1272172007 10.00%
Blackfoot Interests, Ltd. $500,000.00 1212112007 20.00%
Southwest Federated North Texas, LP $500,000.00 12/21/2007 20.00%
MCS Stewardship No. 2 Invest Partners $0.00 10/31/2007 20.00%
Total Capital $2,000,000.00 100.00%

G \WP\1873.20nvestor docs\MCS Stewardship Invest LPA First Amendment1.doc
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